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PROCEEDI NGS

EXAM NER SHOMI S: Pursuant to the authority
vested in me by the Comm ssion, | now call for
heari ng Docket 01-0322 which concerns the petition
of GE Capital Communication Services Corporation
and CGE Capital Tel emanagenent Servi ces Corporation
for authority to reorgani ze and for approval, as
necessary, of related transactions.

WIl the parties please enter their

appear ances for the record.

M5. FREEDSON: M nane is Brett Freedson. |'m
an attorney with Kelley, Drye & Warren in
Washi ngton, D.C. | have with me Erin Swansi ger
with Kelley, Drye & Warren in Washington, D.C., and
our witness for GE Capital Conmunication Services
Corporation is Meredith Gfford, the Assistant Vice
Presi dent of Regulatory Affairs.

EXAM NER SHOMITS: Ms. Freedson, are you
admtted to practice lawin the State of Illinois?

MS. FREEDSON:  No, |'m not.

EXAM NER SHOW S: Ckay. The Rul es of

Practice provide that upon special |eave of the
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Exam ner, attorneys who are not admitted to
practice in the State of Illinois can represent
parties before the Conm ssion, so are you
requesting special |eave to appear today?

M5. FREEDSON: Yes, | am

EXAM NER SHOMI S: Ckay. Permission is
granted for Ms. Freedson to represent Petitioner in
thi s proceeding.

Ms. Freedson, why don't you ask a few
prelimnary questions of Ms. Gfford. Have her
identify herself, her position, and then ask
whet her she supports all the representations that
are made in the application. So you may proceed
and just ask those prelimnary questions.

M5. FREEDSON: Thank you.
EXAM NER SHOMIS: Ch, wait a mnute. [|I'm
sorry. | have to swear the wtness.
(Whereupon Meredith Gfford
was tel ephonically sworn by
Exam ner Showtis.)

EXAM NER SHOMI S:  Ckay.
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MEREDI TH A FFORD
called as a witness on behalf of the Petitioner,
havi ng been first duly sworn, was exam ned and
testified as foll ows:
DI RECT EXAM NATI ON
BY M5. FREEDSON:
Q Ms. Gfford, can you pl ease state your

full name, title, and business address for the

record?
THE W TNESS:
A Yes. It's Meredith Gfford. [|'m

Assistant Vice President - Regulatory Affairs and
Assi stant Secretary for GE Capital Conmunication
Services Corporation which is |ocated at 6540
Powers Ferry Road, Atlanta, Georgia 30339.

M5. FREEDSON: Thank you.

EXAM NATI ON

BY EXAM NER SHOM S:

Q Ms. Gfford, have you had a chance to
| ook at the application filed in this proceedi ng?

A Yes, | have.

Q And to the best of your know edge, are
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all the representations made in that application

true and correct?

A Yes, they are.
Q Ckay. | have a couple clarification
guesti ons.

It's nmy understanding that GE Capita
Conmuni cation Services Corporation presently hol ds

a certificate to provide both | ocal exchange and

i nt erexchange tel ecomunications services. |s that
correct?
A In the State of Illinois that's correct.
Q However, is it also correct that CE

Capi tal Comuni cati on Services Corporation does not
have any | ocal exchange customners?
A That's correct; at this tine we don't.
Q And CE Capital Tel emanagenent Services

Corporation is only seeking authority for the

resal e of interexchange services. |Is that correct?
A That's right.
Q So, in other words, CGE Capital

Tel emanagenent Services Corporation is not seeking

any | ocal exchange authority. |Is that correct?
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A That's right. That's correct.

Q Has CGE Capital Tel emanagenent Services
Corporation filed applications seeking authority in
any other states?

A Authority to provide |ong distance
service in 49 -- well, | think they' ve all been
filed. Maybe Brett coul d probably answer that
better.

Q Ckay. But the Applicant here has filed
to provide interexchange service in various other
jurisdictions?

A Yes, and | ocal exchange service in
Massachusetts and Connecticut where we do have

| ocal custoners at this point.

Q Has it obtained that authority yet, if
you know?

A I don't -- counsel could better answer
that there.

M5. FREEDSON: GE Capital Tel enanagenent
Services Corporation, their applications are stil
pendi ng.

EXAM NER SHOMI S:  Ckay.
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Q So as | understand it, and maybe you can
correct ne, is GE Capital Tel emanagenent Services
Cor poration seeking certificates to provide the
sanme tel ecommuni cation services in the various
states that GE Capital Conmunication Services
Corporation is providing?

A Yes, with the one change that except in
Massachuset ts and Connecticut where we have | oca
service custoners. In any other states where GE
Capi tal Comuni cati on Services Corporation had
| ocal authority, we are not pursuing those |ocal
authorities on behalf GE Capital Tel emanagenent
Servi ces Corporation

Q So in looking at item9 on the
application, if | understand the situation, GE
Capi tal Comuni cat i on Servi ces Corporation was
aut hori zed to provide local service in 11 states
including Illinois but actually only provided I oca
exchange service in Massachusetts and Connecti cut.

A That's correct.

Q Ckay.

In Item 13 Applicant indicates that it
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will not be keeping its books and records in

[Ilinois. Were will it be keeping its books and
records?

A They're here in Atlanta, Georgia.

Q And coul d you give ne the address f or

that office?
A Yes. That's at the address | just

stated, 6540 Powers Ferry Road in Atlanta, 30339.

Q Is that the principal office of the
Applicant?

A Yes.

Q And so | take it Applicant is seeking

perm ssi on pursuant to Code Part 250 for authority

to keep its books and records at its office in

Atlanta, CGeorgia. 1Is that correct?
A Yes, that's correct.
Q It's ny understanding that notice has

been sent to the customers of GE Capital

Conmuni cation Services Corporation explaining that
their new interexchange carrier will be GE Capita
Tel emanagenent Servi ces Cor poration?

A Notice has been sent. The specific
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| anguage of the notice tal ked about the interna
corporate reorg to GE Business Productivity
Solutions, Inc. which is going to be the nane that
CGE Capital Tel emanagenent Services Corporation is

going to change to.

Q Ckay. How was that notice sent? Ws it
inabill insert or some other way?
A There's a box for marketing nessages on

the first page of every bill.

Q Ckay.

A And it was placed in that box on every
bill.

Q And when was that notice sent?

A The bills were -- they started

generating them April 19th, and ny understanding is
that they woul d have been nail ed out over the
course -- that they were nail ed out over the course
of three days from between April 20th to Apri
23rd.

Q Ckay.

A To every customer in Illinois.

EXAM NER SHOMIS: And | believe | talked to
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Ms. Freedson earlier with regard to this matter
and she indicated that a copy of that notice would
be sent to ny attention. Has that been sent yet,
Ms. Freedson?

M5. FREEDSON: Actually | was planning on
sending it out right after the hearing today in
case we had to send out sone other materials to
acconpany the information, so it will be sent to
you Federal Express this afternoon

EXAM NER SHOMI S:  Ckay.

Q And so ny understanding is the custoners
then woul d have -- should have received that notice

between April 20th and April 23rd?

A Vell, it --

Q O that was when it was nmail ed.

A Yeah, so give three or four days
mai | i ng.

Q Al right.

A So by the end of April they would have
gotten it.

Q By the end of April they woul d have al

recei ved notice.
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A Yes.

Ckay.

Now my understanding is the request is
for the certificate to be in the name of CGE Capital
Tel emanagenent Servi ces Corporation, and then after
the certificate is received, GE Capital
Tel emanagenent Services Corporation will change its
nane to GE Busi ness Productivity Solutions, Inc.

I's that correct?

A That's the sequence. 1'mgoing to |ook
to counsel to answer whether we're going to wait to
receive the certificate before we do the nane
change.

V5. FREEDSON:  Well, we need -- we will need
to receive the certificate before we can actually
nmer ge because the surviving entity will be GECTS,
so we will need the certificate in order for that
entity to be providing service, and then after the
nmerger the name change will happen. So, yes, the
nane change is going to happen after we get the
certificate.

EXAM NER SHOMI S:  Ckay.
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THE WTNESS: Ckay.

EXAM NER SHOMIS: |If GE Capital
Tel emanagenent Servi ces Corporation receives a
certificate, it would then -- it could then |ater
change its name to CGE Busi ness Productivity
Sol utions, Inc. wthout going through a forma
proceedi ng before the Conm ssion. What you would
have to do at that point is make a filing with the
Chief Cerk indicating that the name has been
changed with a certificate fromthe Illinois
Secretary of State show ng approval of that nane
change with regard to authority to operate in
[Ilinois. So you wouldn't have to go through
anot her proceedi ng for that.

THE WTNESS: Could | ask a question?

EXAM NER SHOWM1 S:  Yes.

THE WTNESS: How long does it take before we
get the new certificate with the GE Capita
Tel emanagenent Servi ces Corporation nane on it?

EXAM NER SHOMI S: Wl l, you have to have
thirty days' notice to the custonmers for the first

entity to cancel its certificate, and | believe
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that notice you said was -- should be received by
the custoners by April 30th. So | guess what |'m
saying is that there could be an order on the new
certificate at the end of the nmonth or in early
June.

THE WTNESS: Gkay. And then the nanme change
woul d be effective how quickly after that?

EXAM NER SHOMI S: As soon as you have
consunmat ed the name change and got the approva
fromthe Secretary of State. There wouldn't be a
formal proceeding for that.

THE WTNESS: No, | understand that. |'mjust
trying to ensure that we have issued the proper
notice to the custonmers of telling them about the
nane change and the internal reorg because our
noti ce doesn't -- the notice we sent out doesn't
tal k about GE Capital Tel emanagenment Services
Corporation, but it sounds to me like we'll have
the new certificate and the nane change done before
custoners receive another bill, and so | was just
trying to confirmthat the notice we sent was

correct.
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EXAM NER SHOMIS: Well, | assunme it would
serve the Conmm ssion's purposes.

Q Wuld it be your intention for there to
be any period of time where GE Capita
Tel emanagenent Services Corporation would be
of fering service?

A Not under that current nane.

Q Ckay.

A But under --

Q But there is sone reason why it has to

go to that nane first?

A Yes, yes.
Q Ckay.
A So it's just a timng question for

out side counsel to fix, to make sure that our bills
go -- that our notice is correct and that our bills
go from GE Capital Communication Services

Corporation directly to GE Business Productivity

Sol uti ons.
Q Ckay.
A I'"msure they can acconplish that.

Q Ckay. But it is the request that the
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new certificate issued in this proceeding be in the
nane of CGE Capital Tel emanagenent Services
Cor por ati on.

A That's correct.

M5. FREEDSON: M. Showtis, may | clarify
sonething regarding the tariff filing? | just
wanted to clarify that when we get the certificate,
we will be filing a tariff in the nane of GE
Capi tal Tel emanagenent Services Corporation that
will be effective inmediately.

EXAM NER SHOMI S: Yes, you can do that.

V5. FREEDSON:  And then we would al so be

filing a GE Business Productivity Solutions tariff

that would be effective inmediately. 1s that
correct?
EXAM NER SHOMIS: Well, | think that's

somet hing you probably could talk to the Cerk's
O fice about here, you know, as far as how that
woul d be acconpl i shed.

MB. FREEDSON:  Ckay.

EXAM NER SHOMI S: Because you woul d not have

two tariffs in two nanes that are effective, you
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know, inmmedi ately.

M5. FREEDSON: Right. Actually, what | neant
to say, and | apol ogize, what | neant to say is
that we would file the tariff for the GECTS, the
Capi tal Tel emanagenent Servi ces Corporation, and
then we would anend that tariff to reflect the nane
change | ater on.

EXAM NER SHOMIS: That's fine. That's fine.

MB. FREEDSON:  Ckay.

EXAM NER SHOMITS: You would get the tariffs
in place in GE Capital Tel enanagenent Services
Corporation. Then you would nake a filing with the
Chief Cerk with evidence that that corporation's
nane has been changed to the CGE Busi ness
Productivity Solutions, Inc.

MB. FREEDSON:  Ckay.

EXAM NER SHOMITS: And that would just be a
mnisterial action. There wouldn't be a forma
approval of that, but you would have to acconpany
the filing with the certificate fromthe Illinois
Secretary of State showi ng that the nane has been

changed here.
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M5. FREEDSON: All right. That's what | was
wonder i ng about. Thank you.

EXAM NER SHOMIS: | already told counsel for
the Petitioners that the Conm ssion does not have
jurisdiction over the internal reorganization.
Since both GE Capital Communication Services
Corporation and GE Capital Tel emanagenent Services
Cor poration woul d be providing only conpetitive
t el ecommuni cati ons services, the Conmi ssion does
not have jurisdiction over the reorganization, so
no approval of the reorganization is required. So
the order in this proceeding will state that fact.

Q Wth regard to the reorgani zation, wll
the individuals who are involved i n managenent of
CGE Capital Comunication Services Corporation be
the individuals who will be in manageri al

capacities for GE Business Productivity Sol utions,

Inc.?
A Yes.
Q In other words, it's the sane personnel.
A It's t he same guys, yeah.
Q Ckay.
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Do you know how many enpl oyees GE

Capi tal Comunication Services Corporation has?

A Actually, legally CGE Capita
Conmuni cati on Servi ces Corporation has no
enpl oyees. GE Capital, which is the parent
corporation, CGeneral Electric Capital Corporation
has the enpl oyees.

Q Ckay. So it's the enpl oyees of GE

Capital that have been operating GE Capita

Conmuni cation Services Corporation. |I|s that
correct?
A Yes. Some nunber of -- sone portion of

the GE Capital enployees operate this division

Q And the full nanme of that corporation is
Ceneral Electric Capital Corporation?

A Yes.

Q Ckay. So is that basically how they
operate in all the states? That the subsidiaries
that obtain the certificates rely on the enployees
of the parent conpany?

A Vell, let me clarify. Qur paychecks

cone from General Electric Capital Corporation, but
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we are located in Atlanta and in several satellite
sales offices in the country. W operate only on
behal f of GE Capital Communication Services

Corporati on. W don't borrow enpl oyees from ot her

di vi si ons.
Q Ckay.
A It's just a question of where the

paychecks cone from It's alittle conplicated

because of the structure.

Q Ckay.
A O Ceneral Electric.
Q But GE Capital Comunication Services

Corporation itself doesn't have enpl oyees.

A Not per se, but it does have Ceneral
El ectric Capital Corporation enployees that work
only on behalf of GE Capital Communication Services
Cor por ati on.

Q kay. So | would assune, simlarly, CGE
Capital Corporation al so has enpl oyees that work
only for other affiliates that provide
tel ecomuni cati on services in other states.

A It would be simlar that General
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El ectric Capital Corporation has other enpl oyees
that work on behalf of other CGeneral Electric
Capital Corporation divisions, but as far as |I'm
aware, there are no other tel ecomunications
entities within General Electric Capital

Cor poration other than us, GE Capital

Conmuni cati ons Servi ces Corporation.

Q Ckay.

A But to go back to your original
guestion, | think it's 100 plus enpl oyees that work
on behal f of GE Capital Comunication Services
Corporation solely.

Q Ckay.

A Wl |, and GE Capital Tel enanagenent

Servi ces Corporation.

Q Ckay.
A Does that make it clear?
Q Yes, | think | understand now. So

there's approxi mately 100 enpl oyees of CE Capital
Corporation that work for or devote all their tine
to GE Capital Conmunication Services Corporation

and its operations in the various states.
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A Yes, and those sane enpl oyees also --
some portion of those enpl oyees al so operate on
behal f of GE Capital Tel emanagenent Services
Corporation. |It's the same pool of enployees.

EXAM NER SHOWMI1S: GCkay. | think that's al
the questions | have.

I"mnot going to go over the waivers
that are sought. |It's clear fromthe application
that Applicant is seeki ng waiver of Part 710 and
735.

Were there any financial statenents
submitted with the application?

V5. FREEDSON: We submitted the financials of
GE, Exhibit E

EXAM NER SHOMIS: kay. That's fine. | just
don't seemto have a copy of that, but 1'll get
t hat .

M5. FREEDSON: M. Showtis, I'd like to al so
fax you a copy of the notification that we sent our
custoners, and is it possible to get a fax nunber

fromyou and send that and fax that as well as send

it?
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EXAM NER SHOMI S: That's fine.
V5. FREEDSON: Ckay. Wiat's your fax numnber?
EXAM NER SHOMIS: 1'Il give it to you. M
mnd is blank right now, but I'Il give it to you at
the cl ose of the hearing.
M5. FREEDSON: Ckay. Thank you
EXAM NER SHOMI S: kay. There is just one
exhibit that I would Iike you to submt and that
woul d be the notice that was sent to the custoners
and that will be identified as Petitioners
Late-Filed Exhibit 1 and is admtted into evidence
at this time subject to its filing.
(Wher eupon Petitioners
Late-Filed Exhibit 1 was
recei ved into evidence.)
M5. FREEDSON: Geat. W'Ill send that to you
ri ght away. Thank you
EXAM NER SHOMI S: Just one | ast question with
regard to the reorganization
Q When do you expect the reorganization to
be acconpl i shed?

A W' re hoping to have pretty nuch
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everything in place by June 1st.

Q Ckay. And with regard to the other
jurisdictions, do sonme of those jurisdictions
requi re approval of the reorganization itself?
That i s, you know, the other states in which GE
Capi tal Comunication Services Corporation is
operating. |If you know.

A I don't know the answer to that.
Qut si de counsel mi ght.

M5. FREEDSON: | was about to answer that.
Yes, sone of the -- | would say a handful of the
states that we're dealing with have al so required
approval of the reorganization

EXAM NER SHOMITS: And you're still waiting at
this time for approval in sone of those states?

M5. FREEDSON: W are awaiting approval in
sone of those states. However, because this has
all been intercorporate, we expect those approvals
to go fairly quickly.

EXAM NER SHOMI S: Cay. | don't have any
ot her questi ons.

Do Petitioners have anything else to
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present ?

M5. FREEDSON: M. Showtis, would you like us
to fax over the financials as well? You said you
didn't have those with you.

EXAM NER SHOMIS: Not at this tine. [1'Il
check themin the file again. I|I'msure if they
were provided, you know, |I'Il get them |If not,
"1l ask that you send them but | do see that | am
m ssing Exhi bit E which, as you said, does contain
the financial statenents.

MB. FREEDSON:  Ckay.

EXAM NER SHOMI S: The record then will be
marked Heard and Taken.

HEARD AND TAKEN
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